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Orascom Investment Holding S.A.E.
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Established pursuant to the provisions of
Law 95/1992
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Head Office: Nile City Towers, South Tower,
2005A Cornish El Nil
Ramlet Beaulac - 11221 - Cairo, Egypt
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Authorized Capital:
EGP 2,885,129,841 billion
Issued Capital:
EGP 577,025,968.20
(Tully paid)
Number of Issued Shares:
5,245,690,620
Commercial register number: 394061 Cairo
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Minutes of Ordinary General Assembly Mecting
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158 of May 2022 Yo¥Y glade
Via Vidco Conference ki g8 guaidll g b O

On Monday, 15" May 2023 at 02:30 pm, the Company’s
Ordinary General Assembly (the “OGM™) convened, by
conlerence, via Zoom, on the following link
(hitps://zoom.us/ji/85618138825), under the
Chairmanship of Eng. Naguib Onsi Sawiris, Executive
Chairman, upon the invitation addressed to the
Sharcholders, the Egyptian Financial Regulatory
Authority, the General Authority for Investiment and
Free Zones, the Auditor and the Company’s Board Of
Directors, published in El-Mal and El-Borsa
Newspapers on 12/4/2023 (First Notification) and
19/4/2021 (Second Notification), and the notification of
change of meeting and link date published in the same
newspapers on 30/4/2023. The meeting was attended the
fallowing Board of Directors:
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+ Eng. Naguib Onsi Sawiris, Executive Chairman, via
video conference;
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s Eng. Akil Hamed Beshir — Non-Executive Board
Member (Independent), via video conference;
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* Eng. Iskandar Shalaby Naguib — Non-Executive | «g2i8 je 5 )00} padas gime - cuas ald el /vl @
Board Member, via video conference; il oS gadll 55k e

® Mr. Hassan Abdo - Non-Executive Board Member; | e tsaiii ye 5,30 Galas giae — i (pua /ALY @
via video conference; foud )i 68 ganaill 3y 5k

¢ Mr. Oussama Daniel Faltas — Executive Board | (e ¢ 528555 )13 Culae gone — Cipad Jugls Al 2541 @
Member, via video conference; $iii S gaaull 35k

* Mr. Mohamed Hamdan Ashmawy; Non-Executive | e 503 palaa pome - gladie (frea deas Y o
Board Member, and via video conference; and 3 toaii S il (3 3l e o(Jiiia) (g2iS

¢ Mrs. Wafaa Shokry Zaklama - Non-Executive | «gidii je 5 13 alos gae — Aalij g S5 cliy s30Y

Board Member, via video conference.
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The Egyptian Financial Regulatory Authority (“FRA™)
representative did not attend.
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Mr. Mohamed Hassan Mohamed Youssef - Partner in
Hazem Hassan & Partners (KPMG), Company’s
auditor, attended the meeting (“Auditer™). Also
attended persons from Legal and Finance Departments,
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The Meeting Chairman welcomed the attending
Shareholders and proposed appointing Mr. Ibrahim Ali
Ibrahim as the Meeting’s Secretary and the appointment
of both Mr. Haythem Elsayed Mohamed and Mr. Omar
Khalid Rakha, as vole scrutineers. The OGM, by a
unanimous vole of the attendees, approved the proposed
appointments,

Cpadbueal 3Ll o ally B lYH Gulaa Gui adl W8
TN FEW. g FERP TR PR I LU I T PR N
oud) p A Sl e paaluad) Bl 33y, pladadd
Elaia¥l o GpalS ant il e aand ) /35N (el g Lada )
Sl alla pes /3EGYT dana andh e /30 (e JS ey
CHpalall & Laals otadl Aalall dpnaadl il 5 5 el gual (5 5 aS

VA e

At the beginning of the meeting, the Auditor reviewed
the invitation’s procedures and confirmed its validity.
He supervised the vole scrutineers and reviewed the
proxies. The total numbers of shares frozen represented
in the meeting is [3,163,051,859] shares representing
60,30% of the Company’s total share capital, which is a
total number of 5,245,690,620 shares, after excluding
from the attendance and voting 4,430,000 shares of Mr.
Medhat Youssef, as they were frozen outside the legal
period (frozen on the OGM day), since according to the
invitation published in El Mal and E] Borsa and article
(37) of the Company’s AoA, it is required that the
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shareholder wishing to attend the OGM has to provide a | &3 dalall Lmaadl 2Eadt J Biall fpal 5a $ S pall 2sll
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the shares were frozen at least (3) days before the daeaall Jleed Jpaa Lo oy geatll e S ELERY! A snal
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Sccond: Ratification of the Auditer’s report on the

Company’s activities during the fiscal vear ending on
31/12/2022:

The Auditor presented its report and discussed it with
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unanimously resolved to approve to ratify the Auditor’s
Report on the Company’s activities during the fiscal
year ending on 31/12/2022,

the Shareholders. .
Second Resolution Sl Al

The Shareholders, present and represented in the glaiall A Cflaally o pesladl il goal plaaly () gasliaall ) 3
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Third: Ratification of the financial statements and
the profit and losses accounts of the Company for the
fiscal year ending on 31/12/2022:

The Chairman summarized the financial statements and
the profit and losses accounts of the Company and
pointed out that the Company is in the phase of entering
new  investment opportunities in the sectors of
renewable energy, electrical vehicles and touristic
destinations development, in Egypl and in Africa
mainly, as mentioned in the last Board of Directors
meeting. Thus, the Company is investing the available
liquidity in the above-mentioned projects, which will
increase the Company and its shareholders’ profit.
Some shareholders asked to distribute dividends or
continue the purchase of treasury shares and the
Chairman informed the OGM that the Board will review
these demands in the near future in the light of ihe
Company’s results.
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Third Resolution
The shareholders resolved by a majority of 96.0603%
and the objection of 3.9397% of the shares represented
in the meeting (without counting the abstaining votes)
approved to ratify the financial statements and the profit
and loss accounts for the fiscal year ending on
31/12/2022 and to difTer all profits.
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Fourth: Ratification of the Corporate_Governance
Report for the fiscal year ending on 31/12/2022:
The Shareholder’s reviewed the Company’s Corporate
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Governance Report for the fiscal year encfing on
31/12/2022, including environmental, societal practices
and governance disclosures related to sustainability, as
well as financial disclosures related to climate changes,
in accordance with FRA requirements.
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Fourth Resolution
The Sharcholders, present or represented in the meeting,

' (without counting the abstaining votes), unanimously
approved the Corporale Governance Report for the
| fiscal year ending on 31/12/2022,
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the Board of Directors for their work during the
fiscal year 2022 and Ratify the Board of Directors

minutes of mecting and resolutions during the fiscal

year 2022:
The Chairman explained that during 2022, the Board

met (7) times, physically or by circulation and
conference calls to fulfill its obligations in managing the
Company. All minutes were published on EGX screens
in accordance with the law and a copy was made

the Executive Regulations of the Companies® law.

Fifth: Dischagge?the Chairman and Mem bers of |

available to the shareholders as per the requirements of |
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Fifth Resolution
The Shareholders, present and represented in the

meeting, {(without counting the abstaining votes),
unanimously resolved to ratify the Board of Directors’
| resolutions during the fiscal year ending on 31/12/2022
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and to discharge the Chairman and all members of the
Board for their work during the fiscal year ending on
| 31/12/2022,
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Sixth: Ratifying the chalfges in_the Board of
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Directors during vear 2022 and dccide on_the
formation and appointment of Board of Directors:

| The Chairman presented the following changes occurred
to the Board structure in 2022 until the AGM meeting:
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I. Eng. Akil Hamed Beshir, resigned as Chairman and
became non-executive Board Member (independent);
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Executive Chairman;

Eng. Alex Shalaby became an executive Board
Member.
Furthermore, the Chairman explained that duration of
the current Board, composed of 8 members, come to an
end and Shareholders shall elect a new Board for a
duration of 3 years. The new Board shall be composed
of (8) members Board, which shall include 2 ladies and
independent experts, as per listing requirements as well
as the FRA decrees and requirements. In this regard the
Company has published in 2 newspapers on 26/04/2023
the conditions and requirements to be elected board
member. [8] candidates, including 2 ladies, one
independent and several experis, have applied for the
Board membership during the designated period, while
Mr. Ayman Khalifa and Mr. Medhat Youssel’s
applications were submitted afier the expiration of
| designated legal period. '
' The Chairman explained that voting will be by secret
ballot. Then, the Chairman explained that, in light of the
decisions of the FRA regarding the rules of governance
i for companies operating in the field of non-banking
financial activities, as well as the provisions and rules
for listing and delisting the securities of companies
whose shares are listed on EGX, each of the companies
referred 1o when forming a board of directors shall
insure that the board composition includes a number of
members in a manner that enables them to carry out their
functions and duties and that they enjoy high skills and
techniques, provided that the majority of the Board
members be non-executive and that, at least, half of the
non-executive members are independent, in order to
| take into account impartiality and independence when
making decisions It brings benefit to the company and
its shareholders. Therefore, in light of the nomination
letters submitted to the Company, Mr. Mohamed
Ashmawy must be appointed as an independent member
by acclamation, since he fulfils the candidacy
requirements and the other candidates do not fulfill the
independency criteria, as -except him- no other
nomination was provided to the Company for the
| membership. in _compliance with the legal and |

-
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Eng. Naguib Onsi Sawiris, was appointed as il
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regulatory rules and decisions of the administrative
body.

On the other hand, the EGX listing and delisting rules
require having at least iwo females on listed companies’
Board. And since Mrs. Wafaa Zaklama and Mrs. Manal
Abdel Hamid were the only candidates, thus pursuant to
Article (6) Paragraph (8) of the Listing Rules requiring
that women representation on the Board shall not less
than two members, therefore and in light of the letters
the nominations submitted to the Company, and
according to the Listing Rules, Mrs. Walaa Zaklama and
Mrs. Manal Abdel Hamid, shall be nominated by
acclamation, unopposed, as they fulfill the nominations
requirements and they are the only ladies who submitted
their candidacy.

The attending Sharcholders unanimously approved
these (3) nominations,

Then, the Chairman asked the Auditor to verify the
candidacy and voting procedures, in compliance with
the Company’s AoA and the legal requirements by using
the cumulative vote on the names mentioned in the
voting card, taking into account the cumulative vote if
possible, with the reservations regarding the candidacy
documents for both Mr. Ayman Khalifa and Mr. Medhat
Youssel, due to their submission of candidacy
documents after the expiry of the applicable period for
submitting the candidacy for Board membership.

Afier counting all votes participating in the election of
the Board of Directors by Mr. Mohamed Youssef, the
Auditor, and Mr. Haythem El Sayyed and Mr. Omar
Rakha, the votes scrutinizers, Mr. Youssel announced
the results:

Eight candidates, including (2) ladies, one independent
candidate and several experts’ candidates, have applied
for the Board membership during the designated period.
The Company was provided with the documents of Mr.
Ayman Khalifa and Mr. Medhat Youssef submitted after
the expiration of the designated candidacy period in the
published notice.

The results of the votes counting for each candidate are:
1. Number of votes: 24,516,182,328 (after excluding
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Mr. Medhat Youssel 4,430,000 shares for late
freezing outside the legal period)

- Number of correct votes: 24,516,182,328
- Number of null votes: None
- Number of abstaining votes: 979,192,544
2. Eng. Naguib Onsi Sawiris obtained 2,743,476,785
votes;

Mr.  Marwan Mohamed
2,743,476,785 votes;

4. Mr. Hassan Mostafa Abdo obtained 2,743,476,785

Hussein  obtained

Ll

votes;

5. Eng. Akil Hamed Beshir oblained 2,743,476,785
voles;

6. Mr. Ashral Abdel Tawab Salman obtained

2,743,476,785 voles;

7. Dr. Ayman Ben Mokhatar Ben Ibrahim Khalifa
obtained 2,568,368,048 votes; and

8. Dr. Medhat Ahmed Youssef obtained (Zero) votes.

Mr. Ayman Khalifa, a candidate shareholder, objected
on the result. The Meeting Chairman explained that in
light ol the voting count and the results of the cumulative
voting of the attending shares, and even if the objection
of Dr. Ayman Khalifa is taken in consideration and his
remarks, the Board formation will in light of the election
results, afier appointing the unopposed members by
unanimous vote, as follows:

1. The appointment ol Mrs. Manal Talaat Abdel Hamid
unopposed by acclamation (Female Board Member);

. The appointment of Mrs. Wafaa Shoukry Zaklama
unopposed by acclamation (Female Board Member);

. The appointment of Mr. Mohamed Hamdan
Ashmawy unopposed by acclamation (Independent
Board Member);

4. Engineer Naguib Onsi Naguib Sawiris; Board

Member;

5. Mr. Marwan Hussein Mohamed, Board Member,

representing OTMT Acquisition S.ar.l;

6. Enp. Hassan Mostafa Abdo. non-executive Board
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Member, representing OTMT Acquisition S.ar.l;

7. Eng. Akil Hamed Beshir, Non-Executive Expert
Board Member; and

| 8. Mr. Ashraf Abdel Tawab Salman, Non-Executive

Expert Board Member.
And the new board shall convene after the OGM

meeting to appoint the Chairman and the Managing LAY dmaall plaial clgd 2y glaia¥) apall udsall e g

Dlrector and del' ine the powers of the Board of Dlrectors

Sixth Resolution
The Shareholders, present and represented in the
meeting, (without counting the abstaining voles),
unanimously ratified the changes in the structure of the
Board of Directors during 2022 and until the AGM date,
Furthermore, the Shareholders elected and appointed the
following Board for (3) years:
. Eng. Naguib Onsi Sawiris, Board Member;
2. Mr. Marwan Hussein  Mohamed, OTMT
Acquisition 8.4 r.l representative, Board Member;
Eng. Akil Hamed Beshir, Non-Executive Expert
Board Member;
4, Mr. Hassan Mostafa Abdo, OTMT Acquisition S.3
r.l representative, non-executive Board Member;
5. Mr. Ashraf Abdel Tawab Salman, Non-Executive
Expert Board Member;
6. Mrs. Wafaa Shoukry Zaklama Board Member;
7. Mrs. Manal Abdel Hamid, Board Member; and
8. Mr. Mohamed Hamdan Ashmawy; Non-Executive
Expert Board Member.
And delegated the Board of Directors to make any
amendments it seems (it to comply with the necessary |
tegal requirements of the administrative authorities.
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Seventh: Determining the Board of Directors and its

30 Gulaae pluae | Baluall iV g lBISa dyany & S slasles

Committees remuneration and allowances for the

fiscal vear 2023:

The proposed renumeration and allowances for the
Board of Directors for the year ending in 31/12/2023 are
without changes as follows:

. The remuneration ol the Chairman of the Board ol
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The remuneration of Mr. Naguib Sawiris shall
remain as determined since 2013.

Members of Board of Directors:

- USD 17,500 dollars as annual remuneration.

- USD 1,000 attendance allowance,

Members of the Audit Committee:
- USD 7,500 - annual remuneration.
- USD 500 - attendance allowance.

(¥ )

Members of the Investment Cominittee:
USD 7,500 - annual remuneration.
- USD 500 - attendance allowance.
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Seventh Resolution
The Shareholders, present and represented in the
meeting, (without counting the abstaining voles),
unanimously resolved to approve the proposed
remuneration and allowances of the Chairman the Board
Members, the Audit Committee and Investment
Committec Members.
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Eighth: The appointment of the Auditor for the fiscal
year ending on December 31, 2023 and determining

his fees:
The Shareholders discussed Board’s recommendation to

appoint Mr. Mohamed Hassan Youssefl, Hazem Hassan
and Partners (KPMG), as Company’s auditor for fiscal
year ending on 31/12/2023 and suggested an amount of
EGP 480,000 (Four Hundred and Eighty thousand
Egyptian pounds) as their annual professional lees.
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Eighth Resolution
The Shareholders, present and represented in the

meeting, (without counting the abstaining voles),
unanimously resolved to appoint Mr. Mohamed Hassan
Youssef from Hazem Hassan and Partners (KPMG), as
the Company’s auditor for the fiscal year ending on
31/12/2023 and determine his annual fees for an amount
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of EGP 480,000 (Four Hundred and Eighty thousand Nraey
Egyptian pounds) as his annual professional fees.
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Nincth: Authorizing the Board to conclude loan and | (a8l dgie al ) (A BoMYI galas a5l 8 BRI slawds
mortgage contracts, as well as issuing puarantees to Crdyhall CYLISHy cibiledall laal 1385 ) a5is g
lenders and to parties with whom the Company and AS,l) \gad diligg (AN Aaglal Syl g 4S80 A Cablaiall g
ltts iub.smlm;lcs (?’vltnch the comtsnan! :ats adulmtr:)II::g agie b 5091 laa asgli dlliSy ciasla 4
stake in) enters inte agreements, and to delegate the | - e P b <0 ol oS - .
board of directors to concluded refated party Al Lyt Tl - M “:’M‘
agreements with its affiliates (which the company has Aasla

a controlling stake in): it 1l 13 it o . 3y e {
Chairman explained that the requested authorization A 13gd Wy slbiall ooy it glaadl ) % ' &=

relates 10 the Company and its subsidiaries in which the | a3 (8 5 48 a0l dadall 4f 48 slaall S Ju201 5 3S 20 yady
Company holds a majority stake, and these contracts are | 2 gie al j Lgla g Ledalliy Leobial S 20 3¢l y 48 il 4 plhns
needed for the Company and these subsidiaries to | duuilly (jpa jiall clileall Jlaal 1355 a5l a4ie g gy jill
conduct their business, including loan and mortgage Lo cptle | dian 45 00 Lo dllig I Aol s iy A8 0
contracts, issuing guarantees to lenders and related | ., po R glaall Sgie A Y dnall gl ol ol e

!)artleis agreements for the Con.*lpz?ny and its subsidiaries Aadall 8,2
in which Company holds a majority stake.
Nineth Resolution it Al

The Shareholders resolved by majority of 98.9280% of
the shares present and represented in the meeting, and
the objection of 1.0720% of the shares, (without
counting the abstaining voles), to authorize the Board to | (<usaill (e Aaiieall seul Sadil say) 5 palall aguh)
conclude loan and mortgage contracts, and issuing | A 5,0Y) Ludaal s Al e &5 gadl g laiay o Aliaall
guarantees to lenders of the Company and its | clilacall Slaal 18 a0 dgey Loy @l aghe NpY)
subsidiaries in which the Company holds a majority A8 il L ollias | 3l Aahll S 20 5 38l dailly e jiall
stake, as well as delegating the Board'of !)lrector.s to agie sl B Y Gdae i oS, dglel daa
concluded related parly agreements with its afTiliate, Al an 320 L Al 9:‘“ ol 8,20 cal.'a_,Lu]t

which the Company has a controlling stake in, according T B e Gy ol
. A e
to the provisions of the law, governance and listing rules | —='2'2* *4=3 30 gall 2oy O 3 S
At 8,0 bl A

and decrees of the Financial Regulatory Authority.
Twelfth: Ratifving the donations made during the | .8 dagiiall Lullall Aiudh A Ciad 3 Sle ) dlaie) o) il
fiscal vear ending on 31/12/2021 and authorizing the aledl (A £l Bty udaal Gaud Gy Y. YY/YV YT
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Board of Dircctors to donate during the fiscal year YT YT L
31/12/2023; o gl AN i Ay pLaaY) ety asdl L

The Chairman stated that the Company donated an
wdaa Y. YY baladl (s 3 tagr e
amount equal to EGP 1,500,000 during the fiscal year | < ols e el plall A8 (g e 4 V500

2022 and the Board proposed to authorize it to donate | 2= lei> Osle (V) &haas £l & g peadll & Sy 5 1Y)

up to EGP 3 million in 2023. Javy s
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Tenth Resolution
| The Shareholders, present or represented in the mecting,
(without counting the abstaining voles), unanimously
resolved to approve the donation made by the Company
during the fiscal year 2022 and authorize the Board to
donate an amount up to EGP 3 million for the financial
 year 2023.

llad) ) jall
glia¥l (g pliaally 0 pualall b gl plaaly ) saalisall 8
Aol Ao 438 gl (Cygpall o Aatieall Yl dlasiul any)
AR R FAR AR IO F VS [ W N S EQEIVE g T P
Tory Ll el d3la g sl a5 oY Gl a3l Gl
(e 4gin ) gada (V) 3520 4

The General Assembly delegated MM. Walid El Daly,
| Ibrahim Ali, Hussein Abdel Dayem Hussein Ahmed and
' Hamed Ismail Mahmoud Ahmed, jointly or severally, to
| undertake ali required procedures to ratify and receive
these minutes from Egyptian Financial Supervisory
Authority, Commercial Registry and Chamber of
Commerce.
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At the end of the meeting, the Chairman thanked all

attendees, invited the new Board of Directors to convene

immediately afier the OGM is concluded. The meeting
was concluded at 03.00 pm.
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Secretary of the Board gl yu Cpaal

Ibrahim Ali 1brahim J:d%} aabl il o aab 3l

Vote Scrutineers Ol gl 5 '_! !li
Haythem Elsayed Mohamed m daas duall alish
Omar Khalid Rakha B s e

Auditor

Mohamed Hassan Youssef

Partner Hazem Hassan & Partners (KP

Mecting Chairman
Eng. Naguib Onsi Sawiris
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